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the minutes of the meeting is received. 
Such right to dissent shall not apply to 
a director who voted in favor of such 
action. 

(11) Age limitation on directors. A Fed-
eral association may provide a bylaw 
on age limitation for directors. Bylaws 
on age limitations must comply with 
all Federal laws, rules and regulations. 

(m) Officers—(1) Positions. The offi-
cers of the association shall be a presi-
dent, one or more vice presidents, a 
secretary, and a treasurer or comp-
troller, each of whom shall be elected 
by the board of directors. The board of 
directors may also designate the chair-
man of the board as an officer. The of-
fices of the secretary and treasurer or 
comptroller may be held by the same 
person and the vice president may also 
be either the secretary or the treasurer 
or comptroller. The board of directors 
may designate one or more vice presi-
dents as executive vice president or 
senior vice president. 

(2) Removal. Any officer may be re-
moved by the board of directors when-
ever in its judgment the best interests 
of the association will be served there-
by; but such removal, other than for 
cause, as termination for cause is de-
fined in § 5.21(j)(2)(x)(B), shall be with-
out prejudice to the contractual rights, 
if any, of the person so removed. Em-
ployment contracts shall conform with 
12 CFR 163.39. 

(3) Age limitation on officers. A Federal 
association may provide a bylaw on age 
limitation for officers. Bylaws on age 
limitations must comply with all Fed-
eral laws, rules, and regulations. 

(n) Certificates for shares and their 
transfer—(1) Certificates for shares. Cer-
tificates representing shares of capital 
stock of the association shall be in 
such form as shall be determined by 
the board of directors and approved by 
the OCC. The name and address of the 
person to whom the shares are issued, 
with the number of shares and date of 
issue, shall be entered on the stock 
transfer books of the association. All 
certificates surrendered to the associa-
tion for transfer shall be cancelled and 
no new certificate shall be issued until 
the former certificate for a like num-
ber of shares shall have been surren-
dered and cancelled, except that in the 
case of a lost or destroyed certificate a 

new certificate may be issued upon 
such terms and indemnity to the asso-
ciation as the board of directors may 
prescribe. 

(2) Transfer of shares. Transfer of 
shares of capital stock of the associa-
tion shall be made only on its stock 
transfer books. Authority for such 
transfer shall be given only by the 
holder of record or by a legal represent-
ative, who shall furnish proper evi-
dence of such authority, or by an attor-
ney authorized by a duly executed 
power of attorney and filed with the as-
sociation. The transfer shall be made 
only on surrender for cancellation of 
the certificate for the shares. The per-
son in whose name shares of capital 
stock stand on the books of the asso-
ciation shall be deemed by the associa-
tion to be the owner for all purposes. 

[80 FR 28425, May 18, 2015] 

§ 5.23 Conversion to become a Federal 
savings association. 

(a) Authority. 12 U.S.C. 35, 1462a, 1463, 
1464, 1467a, 2903, and 5412(b)(2)(B). 

(b) Scope. (1) This section describes 
procedures and standards governing 
OCC review and approval of an applica-
tion by a mutual depository institution 
to convert to a Federal mutual savings 
association or an application by a 
stock depository institution to convert 
to a Federal stock savings association. 

(2) As used in this section, depository 
institution means any commercial 
bank (including a private bank), a sav-
ings bank, a trust company, a savings 
and loan association, a building and 
loan association, a homestead associa-
tion, a cooperative bank, an industrial 
bank or a credit union, chartered in 
the United States and having its prin-
cipal office located in the United 
States. 

(c) Licensing requirements. A deposi-
tory institution that is mutual in form 
(‘‘mutual depository institution’’) shall 
submit an application and obtain prior 
OCC approval to convert to a Federal 
mutual savings association. A stock 
depository institution shall submit an 
application and obtain prior OCC ap-
proval to convert to a Federal stock 
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savings association. At the time of con-
version, the applicant must have depos-
its insured by the Federal Deposit In-
surance Corporation (FDIC). An insti-
tution that is not already insured by 
the FDIC must apply to the FDIC, and 
obtain FDIC approval, for deposit in-
surance before converting. 

(d) Conversion of a mutual depository 
institution or a stock depository institu-
tion to a Federal savings association—(1) 
Policy. Consistent with the OCC’s char-
tering policy, it is OCC policy to allow 
conversion to a Federal savings asso-
ciation charter by another financial in-
stitution that can operate safely and 
soundly as a Federal savings associa-
tion in compliance with applicable 
laws, regulations, and policies. This in-
cludes consideration of the factors set 
out in section 5(e) of the Home Owners’ 
Loan Act, 12 U.S.C. 1464(e). The con-
verting financial institution must ob-
tain all necessary regulatory and 
shareholder or member approvals. The 
OCC may deny an application by any 
mutual depository institution or stock 
depository institution to convert to a 
Federal mutual savings association 
charter or Federal stock association 
charter, respectively, on the basis of 
the standards for denial set forth in 
§ 5.13(b) or when conversion would per-
mit the applicant to escape supervisory 
action by its current regulators. 

(2) Procedures—(i) Prefiling commu-
nications. The applicant should consult 
with the appropriate OCC licensing of-
fice prior to filing if it anticipates that 
its application will raise unusual or 
complex issues. If a prefiling meeting 
is appropriate, it will normally be held 
in the OCC licensing office where the 
application will be filed, but may be 
held at another location at the request 
of the applicant. 

(ii) Application. A mutual depository 
institution or a stock depository insti-
tution shall submit its application to 
convert to a Federal mutual savings 
association or Federal stock depository 
association, respectively, to the appro-
priate OCC licensing office and shall 
send a copy of the application to its 
current appropriate Federal banking 
agency. The application must: 

(A) Be signed by the president or 
other duly authorized officer; 

(B) Identify each branch that the re-
sulting financial institution expects to 
operate after conversion; 

(C) Include the institution’s most re-
cent audited financial statements (if 
any); 

(D) Include the latest report of condi-
tion and report of income (the most re-
cent daily statement of condition will 
suffice if the institution does not file 
these reports); 

(E) Unless otherwise advised by the 
OCC in a prefiling communication, in-
clude an opinion of counsel that, in the 
case of state-chartered institutions, 
the conversion is not in contravention 
of applicable state law, or in the case 
of Federally-chartered institutions, the 
conversion is not in contravention of 
applicable Federal law; 

(F) State whether the institution 
wishes to exercise fiduciary powers 
after the conversion; 

(G) Identify all subsidiaries, service 
corporation investments, bank service 
company investments, and other eq-
uity investments that will be retained 
following the conversion, and provide 
the information and analysis of the 
subsidiaries’ activities and the service 
corporation investments and other eq-
uity investments that would be re-
quired if the converting mutual insti-
tution or stock institution were a Fed-
eral mutual savings association or Fed-
eral stock savings association, respec-
tively, establishing each subsidiary or 
making each service corporation or 
other equity investment pursuant to 
§ 5.35, § 5.36, § 5.38, or § 5.59, or other ap-
plicable law and regulation; 

(H) Identify any nonconforming as-
sets (including nonconforming subsidi-
aries) and nonconforming activities 
that the institution engages in, and de-
scribe the plans to retain or divest 
those assets and activities; 

(I) Include a business plan if the con-
verting institution has been operating 
for less than three years, plans to 
make significant changes to its busi-
ness after the conversion, or at the re-
quest of the OCC; 

(J) Include a list of all outstanding 
conditions or other requirements im-
posed by the institution’s current ap-
propriate Federal banking agency and, 
if applicable, current state bank super-
visor or state attorney-general in any 
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cease and desist order, written agree-
ment, other formal enforcement order, 
memorandum of understanding, ap-
proval of any application, notice or re-
quest, commitment letter, board reso-
lution, or in any other manner, includ-
ing the converting institution’s anal-
ysis whether any such actions prohibit 
conversion under 12 U.S.C. 35, and the 
converting institution’s plans regard-
ing adhering to such conditions and re-
quirements after conversion; and 

(K) If the converting institution does 
not meet the qualified thrift lender 
test of 12 U.S.C. 1467a(m), include a 
plan to achieve compliance within a 
reasonable period of time and a request 
for an exception from the OCC. 

(iii) The OCC may permit a Federal 
savings association to retain noncon-
forming assets of a converting institu-
tion for the time period prescribed by 
the OCC following a conversion, subject 
to conditions and an OCC determina-
tion of the carrying value of the re-
tained assets consistent with the re-
quirements of section 5(c) of the HOLA 
relating to loans and investments. The 
OCC may permit a Federal savings as-
sociation to continue nonconforming 
activities of a converting institution 
for the time period prescribed by the 
OCC following a conversion, subject to 
conditions. 

(iv) Approval for an institution to 
convert to a Federal savings associa-
tion expires if the conversion has not 
occurred within six months of the 
OCC’s approval of the application, un-
less the OCC grants an extension of 
time. 

(v) When the OCC determines that 
the applicant has satisfied all statu-
tory and regulatory requirements and 
any other conditions, the OCC issues a 
charter. The charter provides that the 
institution is authorized to begin con-
ducting business as a Federal mutual 
savings association or a Federal stock 
savings association as of a specified 
date. 

(3) Exceptions to rules of general appli-
cability. Sections 5.8, 5.10, and 5.11 do 
not apply to this section. However, if 
the OCC concludes that an application 
presents significant or novel policy, su-
pervisory, or legal issues, the OCC may 
determine that any or all parts of §§ 5.8, 
5.10, and 5.11 apply. 

(4) Expedited review. An application 
by an eligible national bank to convert 
to a Federal savings association char-
ter is deemed approved by the OCC as 
of the 60th day after the filing is re-
ceived by the OCC, unless the OCC no-
tifies the applicant prior to that date 
that the filing is not eligible for expe-
dited review under § 5.13(a)(2). 

(e) Conversion of a mutual depository 
institution to a Federal mutual savings 
association—supplemental rules. In addi-
tion to the rules and procedures set 
forth in paragraph (d) of this section, 
an applicant converting from a mutual 
depository institution to a Federal mu-
tual savings association shall comply 
with the following: After a Federal 
charter is issued to a converting insti-
tution, the association’s members shall 
after due notice, or upon a valid ad-
journment of a previous legal meeting, 
hold a meeting to elect directors and 
take care of all other actions necessary 
to fully effectuate the conversion and 
operate the association in accordance 
with law and these rules and regula-
tions. Immediately thereafter, the 
board of directors shall meet, elect of-
ficers, and transact any other appro-
priate business. 

(f) Conversion of a national bank to a 
Federal stock savings association—supple-
mental rules—(1) Additional procedures. 
A national bank may convert to a Fed-
eral stock savings association. In addi-
tion to the rules and procedures set 
forth in paragraph (d) of this section, a 
national bank that desires to convert 
to a Federal stock savings association 
shall follow the requirements and pro-
cedures set forth in 12 U.S.C. 214a as if 
it were converting to a state bank and 
include in its application information 
demonstrating compliance with the ap-
plicable requirements of 12 U.S.C. 214a. 

(2) Termination and change of status. 
The appropriate OCC licensing office 
provides instructions to the converting 
national bank for terminating its sta-
tus as a national bank and beginning 
its status as a Federal savings associa-
tion. 

(g) Continuation of business and entity. 
The existence of the converting insti-
tution shall continue in the resulting 
Federal savings association. The re-
sulting Federal savings association 
shall be considered the same business 
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and entity as the converting institu-
tion, although as to rights, powers, and 
duties, the resulting Federal savings 
association is a Federal savings asso-
ciation. Any and all of the assets and 
other property (whether real, personal, 
mixed, tangible or intangible, includ-
ing choses in action, rights, and cred-
its) of the converting institution be-
come assets and property of the result-
ing Federal savings association when 
the conversion occurs. Similarly, any 
and all of the obligations and debts of 
and claims against the converting in-
stitution become obligations and debts 
of and claims against the Federal sav-
ings association when the conversion 
occurs. 

[80 FR 28430, May 18, 2015] 

§ 5.24 Conversion to become a national 
bank. 

(a) Authority. 12 U.S.C. 35, 93a, 214a, 
214b, 214c, and 2903. 

(b) Licensing requirements. A state 
bank, a stock state savings associa-
tion, or a Federal stock savings asso-
ciation shall submit an application and 
obtain prior OCC approval to convert 
to a national bank charter. A Federal 
mutual savings association that plans 
to convert to a national bank must 
first convert to a Federal stock savings 
association under 12 CFR part 192. 

(c) Scope. (1) This section describes 
procedures and standards governing 
OCC review and approval of an applica-
tion by a state bank, a stock state sav-
ings association, or a Federal stock 
savings association to convert to a na-
tional bank charter. 

(2) As used in this section, state bank 
includes a state bank as defined in 12 
U.S.C. 214(a). 

(d) Policy. Consistent with the OCC’s 
chartering policy, it is OCC policy to 
allow conversion to a national bank 
charter by another financial institu-
tion that can operate safely and sound-
ly as a national bank in compliance 
with applicable laws, regulations, and 
policies. A converting financial institu-
tion also must obtain all necessary reg-
ulatory and shareholder approvals. The 
OCC may deny an application by any 
state bank, stock state savings associa-
tion, and any Federal stock savings as-
sociation to convert to a national bank 
charter on the basis of the standards 

for denial set forth in § 5.13(b), or when 
conversion would permit the applicant 
to escape supervisory action by its cur-
rent regulators. 

(e) Procedures—(1) Prefiling commu-
nications. The applicant should consult 
with the appropriate OCC licensing of-
fice prior to filing if it anticipates that 
its application will raise unusual or 
complex issues. If a prefiling meeting 
is appropriate, it will normally be held 
at the OCC licensing office where the 
application will be filed, but may be 
held at another location at the request 
of the applicant. 

(2) Application. A state bank, a stock 
state savings association, or a Federal 
stock savings association shall submit 
its application to convert to a national 
bank to the appropriate OCC licensing 
office and send a copy to its current ap-
propriate Federal banking agency. The 
application must: 

(i) Be signed by the president or 
other duly authorized officer; 

(ii) Identify each branch that the re-
sulting bank expects to operate after 
conversion; 

(iii) Include the institution’s most re-
cent audited financial statements (if 
any); 

(iv) Include the latest report of con-
dition and report of income (the most 
recent daily statement of condition 
will suffice if the institution does not 
file these reports); 

(v) Unless otherwise advised by the 
OCC in a prefiling communication, in-
clude an opinion of counsel that, in the 
case of a state bank, the conversion is 
not in contravention of applicable 
state law, or in the case of a Federal 
stock savings association, the conver-
sion is not in contravention of applica-
ble Federal law; 

(vi) State whether the institution 
wishes to exercise fiduciary powers 
after the conversion; 

(vii) Identify all subsidiaries, bank 
service company investments, and 
other equity investments that will be 
retained following the conversion, and 
provide the information and analysis of 
the subsidiaries’ activities, the bank 
service company investments, and the 
other equity investments that would be 
required if the converting bank or sav-
ings association were a national bank 
establishing each subsidiary or making 
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